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PRAGE 1

The First State

I; JEFFREY W. BULLOCK, FECRETARY QF STATE QF THE STATE OF
DELAWARE, DO BERERY CERFIFY THE ATTACHEDR I8 A FRUE AND UOHRECTY
CORY OF By CERVIFICATE OF OWNERSHIP, WEICH MERGEE:

TOV O DOREP .Y, A DRLAWARE CORPORATION,

WITE AND INTO "0V GUIDE, INC.Y UNDER THE NAME OF "PV GUIDE,
INC. 7, R CORAPORATION ORGANIERD AND EXIESYING UNDER THE LANS OF
THE STATE OF DEIAWARE, AS RECEIVED AND FILEDR IN DTHIZ QOFFICE THE
THWENTY-FIFTE DAY OF NOVEMBEE, A.1D. 2014, AT 10:01 OTCLOUK A M.

A FILED COPY OF PHEIS CERTIFICATE HAZ BERN FPORNARDED P0 THE

HNER CASTLE COUNKTY RECORIER GF DEEDS .
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State of Delawars
Secretary of Slate
Muision of rativns
Deliveres 00 FI/8572014
PILED 10001 BN %%;’.25{?@14
T ?‘:zzg
CERTIFICATE OF OB NERSHIP AND MERGERE RE leleanad - 2SS

MErGmG

¥ Cone,
a Delowars corporation

WETH anD INTG

TV Guing, Ixc.
a Delaware corporation

{Parsuant to Section 233 of the Delaware General Corporation Law

TV Guide, Ino., 8 Delaware corporation Ghe “"Coempoany™), doss hereby cortify:

FmeT: That the Company was incorporated purstant io the General Corporation Law of
the Siate of Delawars on December 18, 1886

Secomn: That the Company owns 1% of the oustanding shares of sach class of the
capital stock of UV Carp., 8 Delawars corporation {the “Sabsidiany™)

Tairm That the Company, by the following resolutions of #ts Boord of Dirsctors, duly
adopisd on the 28> day of Novembsr, 2014, determined to merge into iell the Subsidiury oo
the conditions set forth in such resclutions:

Wierzas, the Company ovwns 100% of the issusd and nutstanding capital
stock of UV Corp., its subsidiary (e “Sudsidiory™), and it is desmed (o be in the
best interests of the Corporation o mergs Subsidiary with and o the Company
in & stadutory short-fonn merger pursuant o the provisions of Section 253 of e
Drstaware General Corporation Law, wherein the Company will be the suweviving
corporation of such mergar;

Now, THEREFGRE, 88 17 BEsoLven, that the Subsidiary shall merge with
and inte the Company, with the Company being the surviving corporation of such
merges and acquiring thereby all the assels and properties of the Subsidiary and
assuming all of the Bebilities and oldigations of the Subgidiary

Resonven PUrtTHER, that by vivtue of the merger, and without any action
an the part of the Company or Subsidiacy, all of the fssued and sutstanding shares
of capiial siock of the Subsidiary inunediately prior o the merger shall be
cancetied;

Resoryven Funrnsy, thel the merger shall have the offvcts sct forth in the
DGCL {ncluding Sectiun 358 therenl),. Without limiting the penerlity of the
foregoing, and subjest thereto, at the effvctive time of the merger, (1) all the
properties, rights, privileges, powers and franchises of the Subsidiary shall vest in
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the Componty, and all debits, Habilides and duties of the Subsidiary shall bocome
the dubts, Labilitics and duties of the Company and (3} all the palent assels owned
by the Subsidiary (the “Patent dspede”} are belng transferred o, assipoed o, and
will become the property of the Company by way of the merger contemplated
horeby such that, from and afier the effuctivencss of such merper, the Company
will own all of the Patent Assets {and such transfer inchades any and all nglts
snd arising from the Patent Assets including withow Hmitadion the sight © sue
aned maintain currently pending Rawsuits for damsges, rovalties, infunctive relief
and other remedies for past, pressat or future infringement).

Besovves Fynrnen, thal the Company shall relain He own nans ag st
forth in the Cestificate of Ownership and Mergen

Reso VR FunTaeR, that the officers of the Company be, and each of
them hereby s, authorived and directed to makte, exsonte and cause 1o be filed o
Certificate of Owrership and Morger selting forth 8 copy of the sesolutions ©
mwerge the Subsidiary into the Company and the date of adoption thereof, attached
hereto as ExumiT A, ¢ be fled with the Secrelary of Sinte of the State of
Dielaware;

RESOLVED FURTHER, thal the officers of the Compeny be, and each of
them hereby is, authonized and divecied, for and on behalf of the Company, to take
stk further setiony and exeouie such docoments as sach may doom necessary or
appropriaie b carcy out the purposes of the foregoing resolutions.

Fourrtu: The Company shall b the swryviving corpomtion.
Frvran: TV Guide, Inc. shall be the name of the surviving corporation.

Srra: The Cenificate of Incorpomtion of the Company. 53 now i foree and effect, shell
continue to be the certificate of incorporation of said surviving corpomtion.

SEVENTHC The Merger shall become effective on the date of fling of this Certificate of
Oramership and Morger with the Seorctary of State of the State of Delawsrs,

é “if
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N Wrrness Wasreow, the Company hag caused thig Cortifieate of Gwnerdip and Merger

Movember, 201
TV Guipe, Ing,

sl A

Name: Pemeln Serpeefl
Title: Authorized Offic

Slate of Caltfornia

County of Soars 4884 3

n %Ffﬁsgiﬁﬂiq befors me, Lo i sds BEW . Notary Publig,
persornaliy appeared MEWES o SEQCeeoe . who proved 1o me on

the basis of saticfietory evidencs 1o by the personled whose namels) /e subseribed fo thy within
meromeat and scknowledeed to me thal kefsheftbhey excuted the same in bivtheridete anthonzed
capacityfiasy, and that by hisheriheir sipnature(s) on the insrument the person{s), or the snlity upon
behalf of which the personfeyacted, executed the insirument.

ooty under PENALTY OF PERIURY under the lows of the Siate of Uniifornis that the fomgoing
parapraplt is rue and corraet

WITHESS my hand and official seal
i .' , __.._::: -

T ' FERCAD

Seal}
(el L0 ,ggsg‘mé;é

Signatura.,

Viesaans
SHIANRRIE WY
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IN Wirness Wimreow, the Company has csused this Cerilivate of Ownership and Merger
1o be exccuted and acknowledged by the authorized officer st fnth below on this 3 of

Novembey, 2014,

UV Core

<3

/ ol
¥ 3 3
By, (Daverda LS

Name: S‘Jﬁﬁé? Kalings
Tite: Authorized Officer

State of Califomia

County of Saers (Lol 3
O Hle? 3%2‘% before me, %3 {wag I%ﬁmf% Notary  Publiz,
personally appemed SnaDy KALLA whe proved to nw o

the basis of satisfactory evidence to bo the personisy whose name(sd ivfase subscribed o dre within
instrument and acknowledeed 1o me thal befshe/they sxecued die same in hiv‘herihalr authorized
capacity(ies), and tut by bavhertheir signature{s) on the wstrumen the persontst. or the amily upon
behalf of which the peosonisd avied, excomisd the nsiosment.

1 enetily under PENALTY OF PERIURY uader the faws of the St of Califomnin that the foregoing
paragraph is tnue and coract.

WETHESE my hand and official geal.

(968D e .

T
ML ﬁsw?ﬁ%w i

San ?mm’gmc@r?mmﬁ §
5 Doeen, & %
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